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108 PURSUANT TO REGULATION D, Brotin Secal
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEWIED

Name of Offering (D) check if this is an amendment and name has changed, and indicate change.}
Units of Common Shares and Common Share Purchase Warrants

Filing Under {Check box(es) that apply): [ JRute 504 L_IRute s0s DX<IRule 506 [ Jsectionaey | |uLoem

Type of Filing: New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1. _Enter the information requested aboul the issuer

Name of Issuer (EI check if this is an amendment and name has changed, and indicate change.) ﬁ

Skypold Ventures Lid.
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Numb
615, 800 West Pender Street, Vancouver, British Columbia V6C ZV6 Canada 604) 684-0279

Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Numt
(it different from Executive Offices) 786

Brief Description of Business PROCESSLB (i

Mining . - Allf-'. 91 2008

Type of Business Organization

E corporation D limited partnership, alre MON REUTERQ other (please specify):

D business trust D limited partnership, to be tormed
Month Year
Actual or Estimated Date of Incorporation or Organization: L 08 ]| {2004 ] Actual (] Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When Ta Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlicr of the date 11 is received by the SEC at the address given below or, if received al that address
after the date on which it is due. on the date it was mailed by United States registered or centified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W._, Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed, Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new f(iling must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULLOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state
where sales are 1o be, or have been made. 1T a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and musl be completed.

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption valess such exemption is predicated on the filing of a federal notice,

ATTENTION




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;

e Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+  Each general and managing partner of partnership issuers,

Check Box{es) that Apply: D Promoter D Beneficial Owner EI Executive Officer

D Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)}
Nicol, John Patrick

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2Vé Canada

Check Box(es) that Apply: |:| Promoter |:| Beneficial Owner E Executive Officer @ Director {1 General andror
Managing Partner

Full Name (L.ast name first, if individual)

Weeks, Scott

Business or Residence Address {(Number and Street, City, State, Zip Code)

615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer @ Director [:! General andfor

Managing Partner

Full Name (Last name first, if individual}
Groves, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

Check Box(es) that Apply: Promoter D Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name {Last name first, if individual}
Fulcher, Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

Check Box(es) that Apply: D Promoter I:l Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)
Clare, James

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Colurphia V6C 2V6 Canada

Check Box{es) that Appty: [ Jpromoter ] Bencficial Owner ] Executive Officer

E Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Lattanzi, Christopher

Business or Residence Address (Number and Street, City, Siate, Zip Code}
615, 800 West Pender Street, Vancouver, British Columbia Y6C 2V6 Canada




Check Box(cs) thay Apply: D Promoter [:] Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Legge, Rupert

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

Check Box(es) that Apply: D Promoter E] Beneficial Owner D Executive Officer

E Directer

{:] General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Pontius, Jeff

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

Check Box(es) that Apply: D Promoter ~ EI Beneficial Owner E Executive Officer

D Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)
David J. McCue

Business or Residence Address (Number and Street, City, State, Zip Code)
615, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 Canada

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permil joint ownership of a single unit? e

Yes No

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 11 a person 1o be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons o be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)
National Bank Financial Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

Park Place, 666 Burrard Street, Suite 3300, Vancouver, British Columbia V6C 2X8 Canada

Name of Associated Broker or Dealer
NBF Securities (USA) Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)......................
[AL] [AK] {AZ] [AR] ICA]

(L] [N} [1A] [KS] [KY] [LA] [ME} (MD]
[MT] [NE} [NV] [NH] [NJ) [NM] X [NY]  [NC]
[RY [SC) [SD] [TN] [TX] [uT} (V1] [vA]

|:| All States

[FL][GA] i -

[MI] [MN] [MS] (MO]
[OH] [OK] [OR] IPA
[WV] (w1] [WY} (PR]




4. a. Fumish a stastement of ali expenses in connection with the issuance and distribution of the sccurities in this offering. Exclude
amounts relating solely to organization expenses of the issucr. The information may be given as subject to future contingencics. If the

amount of an expenditure is not known, furnish an estimate and check the box to the left of the estimate.

Transfer ABERE'S FEES ..ot srii et cmet s are s bt s bbbt e sr e
Printing and Engraving COosts .......ccoominicannniminnssiimsmsssess s esssssrsssass s srans
ACCOUNIIAR FEES ...ovvivieicecceriisn et ems st eese s s bens e e n b sttt e ennder saesesns brsbs s arrares

Engincering Fees ...

Sales Commissions (specify finders’ fees separalely) .o s
Other Expenses (identify) All costs of offering except agent fe¢s and expenses.................
Total .,

$38,008 (2}
$20,000

$61,608

ROXOOXOO

(2) In addition to the cnsh commission of $38 008, the ngenta reccwed 65.000 wnrrants In connectlon with the U.S. offering. Each warrant may
be exercised for the purchase of one common share of the issuer at s price of Cdn$0,60 per share for a period of 12 months following the

closing date.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES AND USE OF

PROCEEDS

b. Enter the difference between the aggregate offering price given in response to PantC -
Question 1 and total expenses fumished in respouse toPart C - Quesuon 4.a. 'This difference
is the “adjusted gross proceeds to the issuer.” erevr et et srene et st et ek R st ens et

5. Indicate below the emount of the adjusted gross proceeds to the Issuer vsed or proposed to be
usced for cach of the purposes shown. If the amouni for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of payments listed must equal
the adjusted gross procceds to the issuer set forth in respoase to Part C - Question 4.b above,

S8emy

Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fees ... : D b [:I 3
Purchase of real estate . oo e e I:] s D 3
Purchase, rental or lcasmg and installation of machinery and equipment ., - s O
Construction or leasing of plant buildings and facilities .........cocvieniicnsonnns D M D $
Acquisition of gther businesses (including the value of securitics invalved in
this offering that may be used in exchange for the assets or securilics of
Another iSSUET PUFSUBAT L0 B TIETEETY c..voveremrieiieerresscaessreeasesessassbesentemsamsenssintes D s l:] b
Repayment of indebtodness ..voocerecirce e s e seeseessrneneens D b
WOEKINE CEPHEL ¢.vvevovrorsveereoseorsressesesssesescesereeseresseseesers o sesesrsssessrsseeenesesson B s se4,827
Other (specify): O
Column Totals .. rreeereraes E $ 864,827 @
Tota} Payments Llstcd (column totals addcd) $ 864,827

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice

is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issucr to any non-accredited investor pursuent to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signature Date

Skypold Ventures Ltd. y August /4 , 2008
Name of Signer (Print or Type) Title OWI or Type)

Brian Groves President and Chief Exccutive Officer

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001,)

ATTENTION




